
ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

ALVORD AND ALVORD
ATTORNEYS AT LAW

918 SIXTEENTH STREET, N.W.

SUITE 200

WASHINGTON, D.C.
2OOO6-2973

(202) 393-2266

FAX (202) 393-2156

September 27, 1999

Mr. Vemon A. Williams
Secretary
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Washington, D.C. 20423

RECORDATIO"1"'''

SEP 2 7 '99 2-30PM

Re: GARC III 99-A Railcar Trust

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Equipment Lease Agreement, dated
September 28, 1999, a primary document as defined in the Board's Rules for the
Recordation of Documents and two (2) copies of each of the following secondary
documents related thereto, also dated September 28, 1998, namely: a Memorandum of
Trust Indenture and Security Agreement, Trust Indenture Supplement No. 1, Lease
Supplement No 1. i

The names and addresses of the parties of the enclosed documents are:

Equipment Lease Agreement ;

and
Lease Supplement No. 1

Lessor: Wilmington Trust Company
Trustee of GARC 111 99-A Rai Icar Trust
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890

Lessee: General American Railcar Corporation III
500 West Monroe Street
Chicago, Illinois 60601



RECORDATION NO. />^* FILED ]

SEP 2 7'99 2-30PM ' Document No. 1.4

MEMORANDUM OF
TRUST INDENTURE AND SECURITY AGREEMENT (GARC III 99-A)

This Memorandum of Trust Indenture and Security Agreement (GARC III 99-A) (this
"Memorandum"), dated September^, 1999 is by and between GARC III 99-A Railcar Trust, a
Delaware business trust, by Wilmington Trust Company, a Delaware banking corporation, not in
its individual capacity but solely as Owner Trustee (the "Owner Trustee"), and State Street Bank
and Trust Company, a Massachusetts trust company, as Indenture Trustee (the "Indenture
Trustee").

W I T N E S S E T H :

The Owner Trustee and the Indenture Trustee have entered into that certain Trust
Indenture and Security Agreement (GARC III 99-A), dated as of September 1, 1999, to provide,
among other things, for the grant of a security interest by the Owner Trustee to the Indenture
Trustee in the following:

(1) the Equipment Lease Agreement (GARC III 99-A) (the "Lease") dated as of
September 1,1999, by and between the Owner Trustee, as lessor, and General American Railcar
Corporation III, as lessee (the "Lessee"); the Participation Agreement (GARC III 99-A) (the
"Participation Agreement") dated as of September 1,1999 by and among the Lessee, the
Manager, the Lessee Parent, the Pass Through Trustee, the Owner Participant, the Owner Trustee
and the Indenture Trustee; the Transfer and Assignment Agreement (the "Transfer and
Assignment Agreement") dated as of September 1,1999 by and between Lessee Parent and the
Lessee; the Collateral Agency and Intercreditor Agreement (the "Intercreditor Agreement") dated
as of September 1,1999 by and among the Lessee, the Collateral Agent, the Owner Trustee, the
Indenture Trustee, the Manager, the Insurance Manager and certain other Persons; the GATC Bill
of Sale (the "GATC Bill of Sale") dated the Closing Date and executed and delivered by the
Lessee Parent, conveying the Equipment to the Lessee; and the Bill of Sale (the "Bill of Sale")
dated the Closing Date from the Lessee to the Owner Trustee covering the Units delivered on the
Closing Date or such Replacement Unit, as the case may be;

(2) the railroad equipment listed on Exhibit A attached hereto, the Replacement Units
and all substitutions therefor in which the Owner Trustee shall from time to time acquire an
interest under the Lease;

(3) all requisition proceeds with respect to the Equipment or any Unit thereof (to the
extent of the Owner Trustee's interest therein pursuant to the terms of the Lease);
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IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duly
executed by their respective officers authorized on the date and year first above written.

GARC III 99-A RAILCAR TRUST,
By: Wilmington Trust Company, not in its
individual capacity but solely as Owner Trustee

By:_
Name:.
Title:

STATE STREET BANK AND TRUST COMPANY,
Indenture Trustee

By:
Name:.
Title: Assistant Vice President



Mr. Vernon A. Williams
September 27,1999
Page 2

Trust Indenture and Security Agreement
and

Trust Indenture Supplement No. 1

Owner Trustee: Wilmington Trust Company
Trustee of GARC III 99-A Railcar Trust
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890

Indenture Trustee: State Street Bank and Trust Company
Two International Place
Boston, Massachusetts 02110

A description of the railroad equipment covered by the enclosed documents is
attached as Exhibit A to each of the Memoranda. ,

Also enclosed is a check in the amount of $104.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very truly yours,

(ivord
RWA/bg
Enclosures



(4) all monies and securities now or hereafter paid or deposited or required to be paid
or deposited with the Indenture Trustee pursuant to any term of the Trust Indenture, the Lease or
the Participation Agreement or required to be held by the Indenture Trustee hereunder or
thereunder (including, without limitation, the Payment Account); and

(5) all proceeds of the foregoing.

The foregoing shall not subject to the Lien of the Trust Indenture, any (i) Excepted Rights,
(ii) Excepted Property or (iii) payment of amounts which have been distributed to the Owner
Trustee or any other Person in accordance with the provisions of the Trust Indenture.

\

Capitalized terms used herein and not otherwise defined shall have the meanings assigned
thereto hi the Trust Indenture on file with State Street Bank and Trust Company, or its successor
indenture trustee.

VPCHI01/#511224.3



STATE OF DELAWARE )
) SS:

COUNTY OF NEW CASTLE )

On this day of September, 1999 before me personally appeared , to
me personally known, who being duly sworn, says that he/she is the of
GARC III 99-A Railcar Trust, by Wilmington Trust Company, not in its individual capacity but
solely as Owner Trustee, that said instrument was signed on behalf of said corporation by authority
of its Board of Directors; and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My commission expires:

COMMONWEALTH OF MASSACHUSETTS )
) SS:

COUNTY OF SUFFOLK )

v,
On this /Taay of September, 1999 before me personally appeared r\g-\N^ to

me personally known, who being duly sworn, says that he/she is the p&°^ of
State Street Bank and Trust Company, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

No^^ Public

My commission expires: 7//(j ItytOQ^JL.—J_L_^—^^=r-
' j

\ BEVERLY ANN BUflACK



IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duly
executed by their respective officers authorized on the date and year first above written.

GARC III 99-A RAILCAR TRUST,
By: Wilmington Trust Company, not in its
individual capacity^feiit solely as Owner Trustee

By:.
Name:
Title:

T.AWLER

STATE STREET BANK AND TRUST COMPANY,
Indenture Trustee

By:_
Name:.
Title:



STATE OF DELAWARE )
) SS:

COUNTY OF NEW CASTLE )

On this \3^3ay of September, 1999 before me personally appeared mes p».Iawlato
me personally known, who being duly sworn, says that he/she is the Vice President of
GARC III 99-A Railcar Trust, by Wilmington Trust Company, not in its individual capacity but
solely as Owner Trustee, that said instrument was signed on behalf of said corporation by authority
of its Board of Directors; and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My commission expires: _ NOTARY PUBLIC-DELAWARE
My Comrnisston Expires February 2, »01

COMMONWEALTH OF MASSACHUSETTS )
) SS:

COUNTY OF SUFFOLK )

On this day of September, 1999 before me personally appeared , to
me personally known, who being duly sworn, says that he/she is the of
State Street Bank and Trust Company, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:



Exhibit A

Equipment Group A
Functional Group

ASL0004
Description

5125 Power Flow
Number of Cars Car Numbers

47

GSL0001 Miscellaneous Large Steel 39

GPFX011468
GPFX011471
GPFX011474
GPFX011480
GPFX011481
GPFX011484
GPFX011487
GPFX011490
GPFX011494
GPFX011498
GPFX011502
GPFX011505
GPFX011508
GPFX011511
GPFX011514
GPFX011516
GPFX011519
GPFX011522
GPFX011525
GPFX011528
GPFX011531
GPFX011534
GPFX011537
GPFX011540
GPFX011543
GPFX011546
GPFX011549
GPFX011552
GPFX011555
GPFX011558
GPFX011561
GPFX011564
GPFX011592
GPFX011595
GPFX011598
GPFX011601
GPFX011604
GPFX011607
GPFX011610
GPFX011613
GPFX011616
GPFX011619
GPFX011622
GPFX011654
GPFX011657
GPFX011660
GPFX011663
GATX055381
GATX055384
GATX055387
GATX055390
GATX055394
TIMX017000
TIMX017003
TIMX017006
TIMX017009

Pagel



Functional Group Description Number of Cars Car Numbers
TIMX017012
TIMX017015
TIMX017018
TIMX017021
TIMX017024
TIMX017027
TIMX017030
TIMX017033
TIMX017036
TIMX017039
TIMX017042
TIMX017045
TIMX017048
TIMX017051
TIMX017054
TIMX017057
TIMX017060
TIMX017063
TIMX017066
TIMX017069
TIMX017072
TIMX017075
TIMX017078
TIMX017081
TIMX017084
TIMX017087
TIMX017090
TIMX017093
TIMX017096
TIMX017099

GSL0002 Miscellaneous Large Alloy 28 GATX059675
GATX059678
GATX059681
GATX070682
GATX070685
GATX070688
GATX070691
GATX070953
GATX070956
GATX070959
GATX070962
GATX070972
GATX070975
GATX070978
GATX070981
GATX070984
GATX070987
GATX070990
GATX070993
GATX070996
GATX072636
GATX072639
GATX072642
GATX0726'45
GATX072648
GATX072651

Page 2



Functional Group Description Number of Cars Car Numbers
GATX072654
GATX072657

GSL0004 20,000 Gallon NC/NI HCL 93 GATX050712
GATX050715
GATX050718
GATX050721
GATX050724
GATX050727
GATX050730
GATX050766
GATX050769
GATX050772
GATX057411
GATX057414
GATX057417
GATX057420
GATX057423
GATX057426
GATX057430
GATX057434
GATX057602
GATX057610
GATX057616
GATX057623
GATX057629
GATX059303
GATX059306
GATX059309
GATX059312
GATX059315
GATX059319
GATX059322
GATX059325
GATX059328
GATX059338
GATX060771
GATX060774
GATX060777
GATX060780
GATX060783
GATX062555
GATX062558
GATX062561
GATX062564
GATX062567
GATX062570
GATX062573
GATX062576
GATX062579
GATX062582
GATX062585
GATX062588
GATX062591
GATX062594
GATX062597
GATX062600
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Functional Group Description

GSL0006 13,000 Gallon NC/INS

GSL0010 16,000 Gallon OSC/INS

Number of Cars Car Numbers
GATX062604
GATX062607
GATX062610
GATX062613
GATX062616
GATX062619
GATX062622
GATX062625
GATX062628
GATX062631
GATX062632
GATX062635
GATX063219
GATX063223
GATX063226
GATX063229
GATX063233
GATX063235
GATX063238
GATX063241
GATX063244
GATX063247
GATX063250
GATX072724
GATX072727
GATX072730
GATX072733
GATX072736
GATX072739
GATX072742
GATX072745
GATX072748
GATX072751
GATX072754
GATX072764
.GATX072770
GATX093336
GATX093339
GATX093342

7 GATX007652
GATX007655
GATX007658
GATX007661
GATX007664
GATX007667
GATX007670

14 GATX010852
GATX010855
GATX010858
GATX010861
GATX010864
GATX010867
GATX010870
GATX010873
GATX010876
GATX010879
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Functional Group Description Number of Cars Car Numbers
GATX010882
GATX010885
GATXO10888
GATXO12563

GSL0013 20,000 Gallon NC/INS 1 GATX063943
GSL0015 20,000 Gallon OSC/INS 150 GATX032459

GATX032462
GATX032465
GATX032468
GATX060784
GATX060787
GATX060790
GATX060795
GATX060799
GATX060804
GATX060808
GATX063829
GATX063832
GATX063835
GATX063837
GATX063840
GATX063860
GATX063863
GATX063866
GATX063869
GATX063872
GATX063875
GATX063878
GATX063881
GATX063884
GATX063887
GATX063890
GATX063893
GATX063896
GATX063923
GATX063926
GATX063929
GATX063932
GATX063935
GATX063938
GATX063944
GATX063947
GATX063950
GATX063953
GATX063956
GATX063959
GATX063963
GATX063966
GATX063969
GATX063972
GATX064401
GATX064404

s ' GATX064407
GATX064410
GATX064414
GATX064417

PageS



Functional Group Description Number of Cars Car Numbers
GATX064418
GATX064421
GATX064424
GATX064427
GATX064430
GATX064433
GATX064436
GATX064439
GATX064442
GATX064569
GATX064572
GATX064575
GATX064578
GATX064581
GATX064584
GATX064587
GATX073396
GATX073399
GATX073402
GATX073405
GATX073408
GATX073411
GATX073414
GATX073417
GATX073420
GATX073421
GATX073424
GATX073427
GATX073430
GATX073433
GATX073436
GATX073439
GATX073442
GATX073445
GATX073448
GATX073451
GATX073454
GATX073457
GATX073460
GATX073463
GATX073466
GATX073469
GATX073472
GATX073475
GATX073478
GATX073481
GATX073484
GATX073487
GATX073490
GATX073493
GATX073496
GATX073499
GATX073502
GATX073505
GATX073511
GATX073519

PageS



Functional Group Description Number of Cars Car Numbers
GATX073522
GATX073525
GATX073528
GATX073531
GATX073534
GATX073537
GATX073540
GATX073543
GATX073546
GATX073549
GATX073552
GATX073555
GATX073558
GATX073561
GATX073564
GATX073567
GATX073570
GATX073573
GATX073576
GATX073579
GATX073582
GATX073585
GATX073588
GATX073591
GATX073594
GATX073597
GATX073600
GATX073603
GATX073606
GATX073609
GATX073612
GATX073615
GATX073618
GATX073621
GATX073624
GATX073627
GATX073630
GATX073633
GATX073636
GATX073639
GATX073642
GATX073645
GATX073648

GSL0016 23,000 Gallon OSC/INS 132 GATX059229
GATX059232
GATX059235
GATX059238
GATX059343
GATX059346
GATX059349
GATX059352
GATX059356
GATX059359
GATX059362
GATX059365
GATX059376

Page 7



Functional Group Description Number of Cars Car Numbers
GATX059379
GATX059382
GATX059385
GATX059388
GATX059391
GATX059394
GATX059397
GATX059400
GATX059403
GATX059406
GATX059409
GATX059412
GATX059415
GATX059418
GATX059421
GATX059424
GATX059427
GATX059430
GATX059432
GATX059435
GATX059450
GATX059452
GATX059455
GATX059458
GATX059461
GATX059464
GATX059467
GATX059470
GATX059473
GATX059476
GATX059479
GATX059482
GATX059485
GATX059488
GATX059491
GATX059494
GATX059497
GATX059500
GATX059503
GATX059506
GATX059509
GATX059515
GATX059568
GATX059571
GATX059574
GATX059621
GATX059797
GATX059906
GATX059911
GATX059926
GATX060834
GATX060837
GATX060840
GATX060843
GATX060846
GATX060849
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Functional Group Description Number of Cars Car Numbers
GATX060852
GATX060855
GATX060858
GATX060861
GATX060864
GATX060867
GATX060870
GATX060873
GATX060876
GATX060879
GATX060882
GATX064002
GATX064005
GATX064008
GATX064011
GATX064014
GATX064017
GATX064020
GATX064023
GATX072202
GATX072205
GATX072208
GATX072211
GATX072232
GATX072235
GATX072245
GATX072248
GATX072251
GATX072254
GATX072257
GATX072260
GATX072263
GATX072402
GATX072405
GATX072408
GATX072411
GATX072414
GATX072417
GATX072420
GATX072423
GATX072426
GATX072429
GATX072561
GATX072564
GATX072567
GATX072570
GATX072573
GATX072576
GATX072579
GATX072949
GATX072952
GATX072955
GATX072958
GATX072961
GATX072972
GATX072975

Page 9



Functional Group Description

GSL0017 26,000 Gallon NC/NI Chemical

GSL0019 29,000 Gallon NC/NI Alcohol

GSL0023 25,000 Gallon OSC/INS

Number of Cars Car Numbers
GATX074832
GATX074835
GATX074838
GATX074841
GATX074844
GATX074847
GATX074850

2 GATX092996
GATX092999

29 GATX080551
GATX080554
GATX080557
GATX080560
GATX080563
GATX080566
GATX080569
GATX080572
GATX080575
GATX080578
GATX081665
GATX081668
GATX081671
GATX081674
GATX081677
GATX081728
GATX081731
GATX081734
GATX081737
GATX081740
GATX081743
GATX081746
GATX081749
GATX082228
GATX082231
GATX082234
GATX082237
GATX082240
GATX082243

20 GATX051634
GATX055204
GATX055701
GATX055704
GATX055707
GATX055710
GATX055713
GATX055716
GATX055719
GATX091008
GATX091011
GATX091014
GATX091017
GATX091020
GATX091023
GATX091026
GATX091029
GATX096273
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Functional Group Description

GSL0024 13,000 Gallon NC/NI

GSL0026 26,000 Gallon OSC/INS

HPL0001 Miscellaneous Large Steel

HPL0003 33,500 Gallon NC/INS

Number of Cars Car Numbers
GATX096276
GATX096279

25 GATX007612
GATX007615
GATX007618
GATX007621
GATX007624
GATX007637
GATX007640
GATX007643
GATX007646
GATX007649
GATX007772
GATX007775
GATX007778
GATX007781
GATX007784
GATX007787
GATX007790
GATX007793
GATX007796
GATX007799
GATX008037
GATX008040
GATX008043
GATX008046
GATX008049

5 GATX092744
GATX092747
GATX092750
GATX092753
GATX092756

13 GATX070702
GATX070705
GATX070708
GATX070711
GATX070714
GATX096078
GATX096081
GATX096084
GATX096087
GATX096090
GATX096093
GATX096096
GATX096099

71 GATX051953
GATX051956
GATX051959
GATX051962
GATX051965
GATX051968
GATX051971
GATX051974
GATX051977
GATX051980
GATX051983

Page 11



Functional Group Description Number of Cars Car Numbers
GATX051986
GATX051989
GATX051992
GATX051995
GATX051998
GATX052001
GATX052004
GATX059056
GATX059059
GATX059062
GATX059065
GATX059068
GATX059071
GATX059074
GATX059077
GATX059080
GATX059083
GATX059086
GATX059089
GATX059092
GATX059095
GATX059098
GATX059101
GATX059104
GATX059107
GATX059110
GATX059113
GATX059116
GATX059119
GATX059122
GATX059125
GATX059128
GATX059173
GATX059176
GATX059179
GATX059182
GATX059185
GATX059186
GATX059189
GATX059192
GATX059195
GATX059198
GATX059201
GATX059204
GATX059207
GATX059210
GATX059253
GATX059258
GATX059265
GATX059270
GATX059273
GATX059276
GATX059279
GATX059282
GATX059285
GATX059288

Page 12



Functional Group Description Number of Cars Car Numbers
GATX059291
GATX059294
GATX059297
GATX059300

HPL0007 25,000 Gallon NC/NI 1 GATX098206
OFL0004 5851 Plastic Pellet 4 GPLX076098

GPLX076130
GPLX076133
GPLX076153

OFS0001 Miscellaneous Small Freight 4 GACX007975
GACX007978
GACX007981
GACX007984

685
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STATE OF DELAWARE )
) SS:

COUNTY OF NEW CASTLE )

On this day of September, 1999 before me personally appeared , to
me personally known, who being duly sworn, says that he/she is the of
GARC III 99-A Railcar Trust, by Wilmington Trust Company, not in its individual capacity but
solely as Owner Trustee, that said instrument was signed on behalf of said corporation by authority
of its Board of Directors; and he/she acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My commission expires:

STATE OF ILLINOIS )
) SS:

COUNTY OF COOK )

On this Jo? day of September, 1999 before me personally appeared ]X<v>Ul <$ ̂ Ufk-, to
me personally known, who being duly sworn, says that he/she is the "pjouaa/- 4 </f fiance of
General American Railcar Corporation III, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

«

f.
Notary Public

n ^~- ..
My commission

OFFICIAL SEAT"
t UTOSHA P FLEMING .


